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NCFCWCD WATER ALLOCATIONS (ACRE FEET)

TABLE A: ANNUAL ENTITLEMENT

American Annual
Year Napa Canyon Calistoga  Yountville St Helena Total
1983 3000 - 1400 4400
1984 3000 1500 145 4845
1985 3000 1600 165 4765
1986 3000 1700 180 4880
1987 3200 1800 200 5200
1988 3400 1800 220 225 5745
1989 3700 2000 240 255 6195
1980 4000 2200 260 283 6743
1861 4300 2400 275 315 7290
1992 4600 2600 295 345 7840
1993 5000 2800 316 375 8490
1994 5400 3000 335 400 9135
1995 5800 3200 355 425 9780
1996 6200 3400 375 452 10427
1997 8600 3600 390 475 11065
1998 7000 3800 410 500 11710
1998 11350 3500 500 500 15850
2000 11600 3700 525 500 16325
2001 12850 4300 1475 1100 1000 20725
2002 13100 4400 1500 1100 1000 21100
2003 13350 4500 1525 1100 1000 21475
2004 13600 4500 1550 1100 1000 21850
2005 13850 4700 1575 1100 1000 22225
2006 14100 4750 1600 1100 1000 22550
2007 14350 4800 1625 1100 1000 22875
2008 14600 4850 1650 1100 1000 23200
2009 14850 4300 1675 1100 1000 23525
2010 15100 4950 1700 1100 1000 23850
2011 15350 5000 1725 1100 1000 24175
2012 15600 5050 1750 1100 1000 24500
2013 15800 5100 1775 1100 1000 24775
2014 16100 5150 1800 1100 1000 25150
2015 16700 5200 1825 1100 1000 25825
2016 17300 5200 1850 1100 1000 26450
2017 17900 5200 1875 1100 1000 27075
2018 18500 5200 1900 1100 1000 27700
2019 19100 5200 1925 1100 1000 28325
2020 19700 5200 1925 1100 1000 28925
2021 19800 5200 1925 1100 1000 29025
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: CONTRACT FOR WATER SUPPLY FROM NORTH BAY AQUEDUCT
BETWELN
NAPA COUNTY FLOOD CONTROL AND WATER CONSERVATION DIST)
AND

* AMERICAN CANYON COUNTY WATER DISTRICT e
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THIS CONTRACT made and entered into this 15th g .
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2tween NAPA COUNTY FLOOD CONTROL AND WATER CONSERVATION
DISTRICY, a public agency in the State of California created and
ing undexr and by wvirtue of Chapter 1449 of the 1951 Statutes

~

as amended, hereinufter refexred to as “the Agency"

end AMERICAN CANYON COUNTY WATER DISTRICT, a public body of the

nereinafter referred to as "Amexrican Canyon",
WITNTISSETH::

%

The parxties nereto agree as follows:

l. Defl:.itions;
{2, "The State contract" means the water supply contract

- cetween the State of California and the Agency dated Decembexr 19,

1963, togeiirexr withlAmendment No. 1 thereto dated September 22, 19564.
(o) 2ach of the terms defined in Axticle 1 of the State
concrwct shall have the same meaning in this contract unless dis-—
inctly expressed or manifestly incompatible with the intent hexeof.
rth Bay Aqueduct" means

the project transporitation

say Slough into Napa County.

(&) "The Solano portion of the Noxrth Bay Aqueduct” means
those reaches oI the North Bay Aqueduct from Lindsay Slough to the

Ccrdelia pumping plant, which arxe expected to be.completed in 1980.

() “The Napa portion.of the North Bay Aqueduct" means
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ay Aqueduct Irom the Corxrdelia pumping

wlane dnto Napa Councy.
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concracos

@x Unit" means any city, water district or

(including American Canyon) which enters into a con—

with the Agency for a water supply delivaered through the

-~ -rre
San ey

This contract shall become effective -~ %

t above written and thereafter shall remain in, effect

Tarougnhout the term
3. Ouantity:

(a)

-

A

of the State contract.

Subject to the provisions of this Agreement, the

Agency will wmake available for delivery to American Canyon the

amounts oI project water designated in Table A attached hereto and

I£, from time to time, on the basis of studies

Yy by the parties,

it is determined that the waterxr

Anerican Canyon from the Noxth Bay Aqueduct are

Gifferent from those set forth in Table A, the parties by mutual

Tab
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e A, provided that the quantities therein

be decreased unless all member units of +he

fall
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or the entire entitlement of

e State contract and one or more member units

then contract for such decrease.

O portion oI the North Bay Aqueduct is completed the

From the year of initial water delivery

-

creundex will be water furnished to the Agency by
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Sclazno County Flood Contraol and Water Conscrvation District in the

—orminal rescexvolx of the Putah South Canal of the Seolano Project.
macreafcer all water supplied hereunder shall be project water pumped

. 5., Doint of deliverv: Water made available for delivery to .  this b

v\ owe

American Canyon nerounder shall be delivered to American Canyon by eigens

AT

£ the delivery structure on the North Bay Aqueduct within

6. Dime and rate of deliverv:

(a) The year of initial water deiivery shall be the
vear in which the State completes the construction of the Napa pox-—
tion 0F the North Bay Aqueduct, but not earlier than 1968. 'The Agency

a&ll wake all‘reasoﬁable efforts to assure that a continuous supply

6= water is nmade available Zox delivery to American Canyon from and
after the year of initial water delivery.

{(b) The Agency shall not be obligated to deliver water
w0 American Canvon at an instantaneous rate of flow in excess of
$.5 cudic Zeet per.second.

{(c¢) The parties recognize that the Agency's ability to meet
ne aAmerican Canyon's peak delivery requirements is limited by (1) the
Gelivery capacity of the North Bay Aqueduct, (2) the provisions of
& contract,'énd (3) the reguirements of its other member
. Within these limitations the Agency will make all xeasonable
¢Zforts to meet the peak delivery reguirements of American Canyon and

iTs other menber uaits. If the Agency is unable to do so it shall not

1§

¢ coligated to deliver to American Canyon in any calendar month moxe
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Than Thas poriien of 11% of the Apeney's entitlenent for such year
&s American Canyon's envitlement for such year bears ©o the total
ol &ll member units' entltlements for such year.

(¢) The amounts, rates and times of dellivery of project
water to American Canyon hercunaer uhull be established in the same
r as 1s provided for the Agency in Article 12(a) of the State

conTract excepv that American Canyon shall deliver a preliminary water

12{a) of tne State coatract to this contract the undertakings:- of the
Stetve therein shall be deemed to be the undertakings of the Agency
takings of the Agency thnerein shall be deemed to be %he

T meeds
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7. Yeasurement of water delivered: Project water delivered

-~

{'nd-"-';i"')" .

O American Canyon hereunder shall be measured by the State or, if —

tne State Iealls Co do 80, by the Agency, in accordance with Article

weter To be CGelivered hereunder. The Agency will use its best e ¢
OrTs TO assure thal such waver will be of the best quality dGeliver-
T ine ciredwstances from time to time prevalling.

(b) Nelther the Agency, nor any of its officers, agen
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o cunployees, snall be llable for any damage, direct or indired

rom shortages in the amount of water to be made availlable

Gellvery to American Canyon under this contract caused by drought,
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origin statutes, or any other cause beyond the

(c) The Agency reserves the right, in the event that at
any vime the quantity of water avallable to the Agency in the North:

1

Bay Aqueduct is less than the aggregate of the entitlements of all

Agency among i1ts member units In such manner as the Agency shall
mine to be equltable, taking intvo consideration the avail-

other water supplles and the needs of each member unit

%

pe allocated by the Agency

units in proportion to their respective maximum
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clements; and provided further, however, that if all

menmoer wnits agree on a different method of allocating shortages,

Then the Agency snall allocate such shortages in accordance with

(¢) Nelther the Agency nor any of its officers, agents

nall dbe lliable for the control, carriage, handling,
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use, aisposal or distribution of water delivered hereunder, nor

grising out of or connected with the same.
9. HResponsiovllity of American Canyon: Subjeet to the provi-
s.ons o tnls contract, American Canyon shall be solely responsible

Ior The control, carriage, nandling, use, disposal and distribution

ol water suppliled to American Canyon hereunder after 1t has passed

memser univs, To allocate the quantlty of water avallable to the Ldar algan

' Cf_\ WWeweov -
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10. RApnlicabilitv of State and Federal Contracts:
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the parties nereto are, and shall be, subject to all the a licable
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in the State contract.
Receipt of a copy of the State contract is hereby acknowledged by
American Canyon.

(3) During the period when water made available for

Gelivery hereunder is furnished by Solano County Flood Control and

Water Conservation District from the Putah South Canal of the Solano

Project, tiils agreement shall be subject to all the applicable terms,
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he water supply contract

District, and the State of California dated

Canycn hercby acknowledges receipt of a copy of said contract.

il. Pavments bv American Canvon-:

Sh&-~ establish and announce the charge to be paid by Amexican

Canyen Zor the water supply to be made available foxr delivery to

L

secween the Agency, Solano County Flood Control and Water Conservation

. American

Py
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(o) The charge shall bec surflclent to return to the
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Azency over such reasonable perlod or time as shall be determined i
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el

by the Arency the total of, but not more than, the amount of monej
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cisbursed dy the Agency 'to provide we
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servlice to Amerlcan Canyon

nercunder, together with interest at the Project interest rate, com-

(§3)

puted in the same manner as under th tate contract, on such-
dismursemencs Irom the time the same are made until the tlme the
seme are paid by American Canyon. The charges consist in the total
the following components: i
(1) Americén Canyon's share of the transportation
capizvel costs paid by the Agency O the  State which share shall
be in tae proporiion that American Canyon's maximum annual
ment bears to the Agency's maximum annual entitlement
ter modified, together with Iinterest at
the Project ipterest rate on any installments thereof prepaid
(2) The costs paid by the Ageney for facilities, "\ 7

NEeas 0

O dmreviae a4

Gelivery .structures and measuring devices consfructed solely
or the purpdse of effecting delivery of water from the North
ey Acueduet ©O American Canyon. If any of suen facilities
&re& usec by auéther member unit, or units, the costs thereol
snall e &llocated between American‘Canyon and such other

r» unit or units on the basis of thelr xespective propors-

(3) The cost to the Agency of the water furnished
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each year to American Canyon, including the price paid therefor
+ Lo Soiano County Flood Control and Water COnservation.Di strict,
¥ ©O the State as the Delia Charge, as the case may be, and
including the opexration, maintenance, power and replacement
component of the Transportation Charga.
(4£) Any ninimem c¢haxges as determined by American
Canyon's annual eantitlements set forth in Table A hereof which
are paid by the Agéncy tO the State or to Solano County.Flood
- Control and Water Conservation District.
(5) Any surcharge paid by the Agency to the State
by xeason of the use on excess lands of water delivered to
American Canyon heﬁeundex.

{6) Any interest or penalty paid by the Agency by

reason oI late payment by American Canyon of charges due here-

(¢} The chaxge shall be raid by American Canyon to the

Agengy in semil-monthly installments, not necessarily equal, and not

- - —-

~&Terx than IZifteen (15) days aftex receipt of the Agency's invoices
tagrelgr. The Agency's invoices shall be in such amounts that the

sgency shall receilve from American Canyon and other member units

~

“unds to pay the Agency's current obligations hereinabove set forth

o The State and to Solano County Flood Control and Watew Consexva-

thirty (30) days prior to the date
: e o - L gy R - i - Ve dlay ST
se—sLoAr, except fthat American Canyon's W

viow oy '\.'J‘_.“_'l

share of costs payadble oy the Agency prior to the year 1980 shall be -
pald by Awmerican Canyon to the Agency in installments over the
pericd of time from the year of initial water delivery to the vear 1930.

At

e \'.\ AN W e ey

Wooh g Ao Ase

8 . . T
-




(&) I, by agreement of the parties, American Canyon's
maxiaunm entitlement is herealter increaseg, American Canyon shall,

over such reasonaple perlod ol time as shall be agreed upon, pay

retroactively the additlonal transportvation capltal cost allocable

ingerest race. .
{g) 1If, by agreement of tne parties, Amerilcan Canyon's
naxinun eatislement herealter decreased, the Agency shall, .if,

&S and when the transportation capital cost and interest allocable
<0 such cdecrease 1ls pald for by anotaer member unit, refund to
Anmerican Canyon the transportation capital cost and interest
allccaved to such decrease theretofore pald by American Canyon.
(2} The AZ ency will by written agreements impose upon.
ge for all water furnlished through

whe Nortn Bay Aqueduct which charge shall be determined, Invoiced

and paid in the manner set forth in this Section 1l.

12. Areza of use: ( '
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cf Nagza County snown on the map acvtached hereto entitled "Service e

(a) The service area of American Canyon i1s that portion

Area of "American Canyon', and hereby incorporated herein.

ganyon wWill supply water throughout 1¥s service area. I American
- T = 7__-—‘—_~_——_\~\
- - o “5
Cenyon is unable or unwilling to serve water ¢n reasonable terms, )

conditions and rates ©To any part of its service area and another

-

seroer wnie L8 able 284 WIlling Toserve project water thereto on

9.




wishisawn Tronamerican Canyon's serwvice @ream For tne purpose
of this subsection (b), a conditilon imposed by American Canyon

ShAT wateXr service wlll not be furnisned to land unless such land
18 annexed ©o American Canyon shall not, by itself, be deemed t6
oing shall not-be construed
&8 &n endoxrsement by the Agency or sucn conditlon, but 1ls regarded
oe determined by American Canyon.

(¢) The Agency will not supoly project water to any
ensity othner than American Canyon for use within any portion oi
imerican Canyon's service area. ‘ .

(¢) American Canyén will not, without the prior written
gonmseny o all othér memoer units affected thereby, distribute water

witnin any of the followlng areas outside American Canyon's service

arsas
(1) Any area wilthin the service area of another
sember unit.
{2)- Any area wherein another member unit acquires
&ll Thne water distribution facilities o: Amerlcan Canyon.
Yooning An <his contfact, nowever, snall prevent American Canyon
Trom Cistributing water within the service area of the Napa Junc-

ticn water system which American Canyon is proposing to acquire

e

Zrom Califcrnia-Pacific Utilities Company, from the time American

i

Cenyon acculres tne system tnrougnout the time 1t continues to own

-

(e) As used inm this Section 12 the words "water distri-

saticon Tacilities" include only the Tacilitlies used to serve the

10,
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<3, Veaiidavion: Within six () wmonths after the effective g
- L &)
C&t& ol Tnis convract, Amerlcan Canyon shall submit this contract

court oI competent jurlsdiction for determlination of its
Vvalidizy Dy & proceeding in mandamus or other’ appropriate proceeding
Or action, wnich proceeding or zction shall be diligently prosecuted
ree or judgment. In the event that this contract is
detvermined to be invalid by such final decree or judgment American

Canyon and tae Agency shall make all reasonable efforts to obtain

chpowered vo consider such legislation, and within six (6) months
alter the close of such session, if such legislatlon shall have
oeen enacted, American Canyon shéll submilt this contract o a court
=etent Jjurisclction for redetermination of its validity by
&2propriate proceeding or actlon, which proceeding or action shall

oe diligently prosecuted to final decree or Judgment,

Agency" substituted wherever the word "State" appears

rein and the words "American Canyon' substltuted wherever the

word TAgency' appears thereln, are nereby incorporated herein as
TLoMEn sev forin in full at this point and the same shall apply to

) & >
&nt 9ind and benefit The parties hereto.

o

{b) The Agency shall not offer any quantiity ol project

watelr Ior municipal or Ilndustrial purposes for sale or delivery ¢o

llu.
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CUnulACT L0 an equal amount of water on the same term
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(¢) Contracts executed by the Agency with 1ts other
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3
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memder units Jor a water supply from tae North Bay Aqueduct sha

ai

cl

se& sudsvanvially in the form of contract with respect to basic

-

v

%3 and conditions, including, witihout limiting the generality

ol <tre foregoing, the requirement that all member units other than

wierican Canyon pay in charges all costs pald by the Agency for

&cl.ltlies, delivery structures and measurinz devices constructed
soiely for tne purpose of effecting delivery of water from the
NOrIn 3ay Aqueduct to member units other than American Canyon. The

ovision is to assure each member unit thatv 1t
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“Z-1 not de prejudiced by the Agency's agreements with other member
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units. Tals subsectlon (¢) shall be liver 11y construed to accomplish

Tnis purpose and to achieve the maximum beneficial use of roject

re tovel entitlements of all member units for any year shall

n0T exceed tne toval entitlements of the Agency under the State
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nc¢ the Contract referred %o in Section 10(b).

(2) This contract shall take effect only if and when
. 3 ; ~ i E . These
~ngrican Canyon nas acqulred that portlon of the California-Pacific vvowiieas

“ve~-tles Company Nasa Junction Water System lying south of the
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eson Canyon Road and Napa-Vzallejo Hichwav: has
(=) J

cucceszsiully sold and issued revenue bonds necessary to Iinance said
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and has obtained a loan unde

OT any oinzr Iinancing

r Lthe State of California

ngcessary to the construc-

tion of facilities (i ﬂclualﬂg pipelines, reservoirs and treatment
Vi alauy g gmit! g
plants) necessary to utilize project water. »f&u;:eﬂvpmﬁpwg
(b) If prior tothe 31st day of Deceﬂber 1967, American
Canyon has not notified the Agency.that the conditions set forth in :
subsection (2). of this Section 15 have happened or may be deleted
from this agreement by reason of the fact they are not necessary to -
American Canyon'!g providing water service to the lands and inhabi-
tants of iis district, then this contract shall be rescinded and be
ol no furiher force or eifect and neither party shall be under
odbligation 'to the other by reason of this contract. .
IN WITNESS WHEREOF, the parties hereto have execuied this
coniract by their respective officers thereunto duly authorized on
the date first above written.
NAPA COUNTY FLOOD CONTROL AND
//W . WATER CONSERVATION DISTRICT
ATTEST: 7 / -/ W
A A - |
o G -4'/.‘/ X ’f 'V-\/ L By _/_‘ ;/_“: "’-ﬂ_.—" LR, f'_‘kl\ .
SFCra}ary ¢ e Chgirman C,/h E
(Seal) .
AMERICAN CANVON COUNTY WATnR -
DISTRICT
ATTEST - :
..11;,5;? i,";/ ;
A SR ) /
LATEAALEZ S ] L8 ot e L,) Bﬁﬁ,ﬂf"’/ . ,f /
Secretary P Pred; Laent :
(Seai)

13
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ANNUAL ENTITLEMENTS
AMERICAN CANYON COUV”V WATER DISTRICT

Veax ' : Total Annual
' Amount in Acre-~Fect
LW ' 500%%
2 600 — oo
3 750

900
1100
1250
1400
1600
1750
1960
2150
2200
24.00
260C
2 00

150
3400
27060
35GC0
4200
4500

.S00
5200

WIIHOWODoUN WL E OWWD- U

SO YR PO T (I BRI LI S L L TR ol Sl ESll B

And eacn suce ceclng 'year there-
after fo: th texm of this contracct
a5 a maximum annual entitlement 5200
* Anticipated to be 1SG8.
®% Do Ze prorated for the period
from the Gate of initial
availability of water from the
Napa portion of tine North Bay
Aguedictto the end of the yeax.
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WATER SERVICE AGREEMENT

- This Water Service Agreement ("Agreement") dated as of May [, 1996, is made by and

- between'the CITY OF VALLEJO, a chartered city located in the County of Solano, State
of -California (hereinafter referred to as "Vallejo"). and the CITY OF AMERICAN
CANYON, a municipal corporation located in the County of Napa, State of California
(hereinafter referred to as "American Canyon").

WITNESSETH:

- eals

Vallejo water treatment and distribution system (collectively, the "Vallejo Water Facilities")
to-the American Canyon water distribution system (collectively, the "American Canyon
Water Facilities"), American Canyon desires (o purchuse potable water from Vallejo; and

WHEREAS, upon completion of transmission, regulation, and metering facilities from the

WHEREAS, American Canyon has limited (reatment capacity and therefore also desires
to convey raw water to Vallejo for treatment and transmission 10 the American Canyon
Water Facilities for distribution within the American Canyon water service area: and

WHEREAS, Vallejo presently has available water treatment and conveyance capacity to
supply potable water to American Canyon; and

. WHEREAS, American Canyon also wishes to supply water to certain areas within its water
service area where the transmission fucilities 1o supply such water are presently insufficient,
but where Vallejo has existing transmission facilities sufficient to service the areas.

WHEREAS, Vallejo is willing to sell American Canyon a permanent supply of potable
water, 1o treat American Canyon excess raw water, and to provide facilities to transmit
American Canyon water to certain areas within the American Cunyon water service areu
according to the terms and conditions set forth herein: '

NOW, THEREFORE, in consideration of the mutual covenants and promises herein
contained, it is agreed that: 7 !

AGREEMENT
L. Right to Purchase Water.

a. Upon construction by American Canvon at its cost of transmission, regulating,
and metering facilities (collectively, the "American Canyon Transmission
Facilities") to convey Vallejo potable water to the American Canyon Water
Facilities, American Canyon shali be permitted to purchase potable water
from Vallejo at such metering and connection points as mutually agreed to
by Vallejo and American Canvon. subject to such limitations and conditions
as hereinafter provided.

b. Vallejo acknowledges thai Americun Canyon’s water service area as depicted
in Exhibit "A" attached hereto und by reference made a part hereof, exceeds
the present American Canyon corporate boundaries. Vallejo agrees that
American Canyon may service public or private entities within its water



service area whether by contract or permit and that American Canyon may
sell potable water to such entities supplied in whole or in part by Vallejo.
Vallejo shall consider such potable water to be the potable water of American
Canyon at any point downstream of the metering and connection points and
‘American Canyon shall be entitled to all revenues from water service within
its water service area, except for those existing connections to Vallejo Water
Facilities within American Canyon which predate the incorporation of
American Canyon and for which Vallejo directly collects payment. Under no
circumstances shall American Canyvon convey and sell water outside the
boundary depicted in Exhibit "A," without prior written approval from Vallejo
which shall not be unreasonably withheld.

System Operation and Maintenance. Vallejo shall muaintain and operate the Vallejo
Water Facilities within its territorial limits us required by federal and state
regulations, shall pump and treat raw water to produce the potable water to meet
the requirements, now, or hereatter enacted, of the appropriate federal, state, local
governmental, and other regulatory authorities having jurisdiction over the operation
of the Vallejo Water Facilities, and shall maintain and operate the Vallejo Water
Facilities to the connection points. American Canyon shall maintain and operate the
American Canyon Transmission Facilities, with the exception of the flow meters as
noted in Section 7 below, and the American Cunyon Water Facilities within its
service area boundary as required by federal and state regulations, including all
routine and special water quality monitoring.

Raw Water Supply. American Canyon shall endeavor to supply excess raw water to
Vallejo which Vallejo shall treat and transmit to American Canyon. The normal
source of such water shall be American Canyon water from the California Water
Project North Bay Aqueduct (NBA). Vallejo shall pay American Canyon $75 per
acre-foot of water supplied by American Canyon delivered at the United States
Bureau of Reclamation Terminal Reservoir or at the State Water Project Cordelia .
Forebay Reservoir which shall be credited against American Canyon’s monthly. '
quantity fee for Vallejo water as set forth in Section 4.b. The §75 credit per acre
foot of raw water supplied by American Canyon shall be subject to adjustment as
provided in Section 4.b. If NBA water is unavailable, American Canyon may, at its
option, purchase other water such as water stored in Lake Berryessa on an "as-
available" basis and Vallejo shall treat and transmit such water to American Canyon
on the same terms as if the water were NBA water. '

If American Canyon does not supply raw water to Vallejo, Vallejo shall continue to
deliver treated water 10 American Canyon; provided, however, American Canyon’s
maximum delivery will be reduced in the same proportions as any reduction to
Vallejo customers inside the Vallejo City limits. To the greatest extent possible,
there shall be no reduction in delivery to American Canyon of the quantities of raw
water supplied to Vallejo by American Canyon for treatment and transmission to
American Canyon. However, American Canyon recognizes that reductions in supply
to American Canyon may occur if Vallejo suffers from mechanical problems,
including but not limited to loss of pumping capacity, or problems affecting the
Vallejo treatment facilities and water mains. When Vallejo supplies raw water, and



treats it for transmission to American Canyon, American Canyon shall pay the full
rate as specified in Section 4.b.

Fees and Charges.

a.

Initial Connection Fee and Initial Capacity. American Canyon shall pay a

water connection fee (the "Connection Fee") to connect to the Vallejo Water
Facilities for potable water service of $1.428,571 for a maximum-day capacity
of 1.00 million gallons per day (mgd). The connection fee is for the purchase
of capacity in the Vallejo Water Facilities required to convey raw water
whether from American Canyon or other sources, treat such raw water to
make it potable and transfer such potable water to American Canyon. Based
on a maximum day capacity of 1.00 mgd, American Canyon shall be subject
to a maximum month capacity of 57.14 ucre-feet and a maximum annual

capacity of 628.6 acre-feet.

American Canyon shall pay the Connection Fee to Vallejo according to the
schedule presented in Exhibit B attached hereto and by this reference made
a part hereof. American Canyon niay repay the outstanding principal and
prorated interest owed on the Connection Fee at anytime prior to the
scheduled payment dates, without penalty.

Service Charges. On a monthly basis, American Canyon shall pay a service
charge for each meter, based upon the meter size. according to Vallejo’s rate
schedule then in effect for outside-the-City commercial customers. In addition ,
to the monthly meter service charge. American Canyon shall pay a monthly
quantity fee for potable water which shall be 1.40 times the rate for inside-
the-City commercial customers, according to the Vallejo rate schedule then
in effect, per 100 cubic feet (one unit), less $75 per acre-foot (equal to $0.17
per unit) for the cost of raw water, to the extent that raw water is supplied

by American Canyon. The credit for raw water cost shall be reviewed and -
modified annually based upon raw water and electric power costs incurred by
American Canyon and shall increase at a rate no greater than the percentage
increase in cost for Vallejo potable water to American Canyon.

Vallejo and American Canyon ugree und understand that together the
Connection Fee, Subsequent Connection Fees and monthly service charges
shall comprise American Canyon’s share of any increased operation and
maintenance costs, capital improvement costs, or replacement project costs
incurred by Vallejo with respect to that portion of the Vallejo Water Facilities
utilized by American Canyon.

Subsequent Capacity Purchases and Connection Fees. Vallejo agrees and
understands that American Canyon shall have the right to purchase additional
capacity..from Vallejo upon and continuing from the Effective Date (as
defined in Section 31 of this Agreement) of this Agreement. Vallejo shall
reserve a total maximum day capacity of 6.25 mgd within its system for
American Canyon subject to reduction as provided in this Section 4.d.
American Canyon shall have the right 1o purchase additional maximum day




capacity above the initial maximum day capacity of 1.00 mgd up to a total
‘maximum day capacity of 6.25 mgd. American Canyon’s additional maximum
day capacity purchases may exceed the volumes in any five-year time period
as designated in Exhibit C attached hereto and by reference made a part
hereof. If, however, American Canyon fails to buy the maximum day capacity
volumes for any five-year period as designated in Exhibit C prior to the
expiration of any applicable five-year time period, Vallejo may reduce the
total maximum day capacity reserved for American Canyon according to the
result of the following formula: At Risk Capacity shall equal volume in each
applicable five-year time period as designated in Exhibit C less maximum day
capacity purchased by American Canyon in each applicable five-year time
period. Vallejo shall notify American Canyon in writing of proposed total
maximum day capacity reductions in accordance with Section 24 and
American Canyon shall have 180 days after receipt of such notification in
which to purchase the At Risk Capacity by payment in full of the applicable
connection fee.

American Canyon may purchase maximum day capacity in increments as small
as 0.1 mgd. However, Vallejo agrees and understands that American Canyon
is not obligated to purchase any capacity in excess of the initial 1.00 mgd
maximum day capacity or capacity up to the maximum capacity of 6.25 mgd.
American Canyon agrees -and understands that its failure to purchase
additional capacity within the applicable five-year time periods shall relieve
Vallejo from the obligation to reserve such additional capacity within the
Vallejo Water Facilities for American Canyon us set forth in this Section

4.d.

For American Canyon’s additional czpacity purchases, the purchased capacity
shall be measured in the increments as set forth in Exhibit D. The
subsequent connection fee ("Subsequent Connection Fee") for purchase of .
‘additional capacity shall be calculated as set forth in Exhibit D, plus allowance
for American Canyon’s proportionate share of other capital improvements to
the Vallejo Water Facilities where such capital improvements are required
to meet standards mandated by state or federal law, rules or regulations.
Subsequent Connection Fees incurred during the first six years of this
Agreement may, at American Canyon’s option, be added to the balance
remaining of the initial Connection Fee. In such event, the Subsequent
Connection Fee shall bear interest at the same rate as the initial Connection
Fee and shall be prorated for payment in equal installments over the years
remaining for payment of the initial Connection Fee. In the alternative, and
for capacity purchases subsequent to the initial six years of this Agreement,
Subsequent Connection Fees equal to or less than $175,000 shall be paid in
their entirety within 120 days from the date of purchase and Subsequent
Connection Fees in excess of $175,000 shall be paid according to a schedule
agreed to by the parties, and bear interest at a rate of 6 percent per annum.

If in any month or any year. American Canyon’s actual maximum demand

exceeds its then purchased maximum capacity demand, Vallejo shall so notify
American Canyon in writing in accordance with Section 24. Unless American
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Canyon can demonstrate that a mechanicul fault temporarily increased its
maximum capacity demand during the applicable month or year, American
Canyon shall immediately purchase additional maximum day capacity such
that its future maximum demand shall be less than or equal to its purchased
maximum capacity demand, making payment in full for such new capacity
within 120 days of notice from Vallejo, '

Billing. Vallejo shall bill American Canyon monthly for water service charges. All
bills shall be payable within thirty (30) days of receipt. Bills shall be deemed
received three (3) days after deposit in the United States mai] postage prepaid and
addressed to American Canyon, Attention: Public Works Department at the address
set forth in Section 24 hereof. -

Delinquent Accounts. All bills become delinquent thirty-one days after receipt. Any
charge for connection fees or service charges hereunder, which is not paid when due
and payable under the terms of this Agreement, shall bear compound interest at the
monthly rate of one and one-half percent (I-1/2%¢) interest until paid. If delinquent
bills and interest are not paid within five days after the delinquent date, Vallejo may
discontinue service to American Canyon 60 days after Vallejo notifies American
Canyon in writing as provided in Section 24 of its intent 10 discontinue service if
American Canyon fails to make arrangements within such 60 day period satisfactory
to Vallejo to pay the delinquent account. Disputes regarding delinquent accounts
shall be resolved as provided for in Section 12. During dispute resolution, service
from Vallejo to American Canyon shall continue.

Flow Monitoring. In order to implement this Agreement, Vallejo shall, at the
connection points of the American Canyon Trunsmission Facilities to the Vallejo
Water Facilities and at any connection points for conveying raw water from Vallejo
to American Canyon, install and thereafier muintain at its cost permanent flow
monitoring equipment. The equipment shall measure 100 percent (100%) of the
water.that American Canyon purchases trom Vullejo. The monitoring equipment
shall have the facilities and equipment necessary to obtain accurate flow data. At
Vallejo’s sole cost, the flow meters shall be calibrated on a schedule based on the
manufacturer’s recommended calibration schedule for the meter installed in the
station. Either party may request that the flow meters be calibrated more frequently
and may arrange for the calibration to be performed at its own cost.

It is understood that American Canyon raw water that is delivered to Vallejo for
treatment and transmission to American Canyon shall be measured by the metering
system of the raw water purveyor North Buy Aquaduct ("NBA") used by American

Canyon.

Water Facilities Connections. At its own expense American Canyon shall initially
install connections with the Vallejo Water Fuacilities.

The exact locations of such connections shall be as mutually agreed to by Vallejo and
American Canyon. At each connection point Vallejo shall install, at American
Canyon’s expense, a hot tap into un existing main, tee, or other suitable fitting and
an isolation valve conforming to Vallejo standards with valve box at ground surface.
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For each connection American Canyon shall design or have designed by a
professional engineer licensed in California, metering facilities containing isolation
valving, space for turbine meter, pressure regulating equipment, and backflow
protection. Said facilities shall be located in a below grade vault with suitable access
or enclosed above grade area, as mutually agreed to by both parties. Vallejo shall
have the right to approve the plans for and inspect the construction and equipping
of the facilities. Vallejo shall not unreasonably withhold approval of such plans or
of such construction and equipment. American Canyon shall arrange for construction
of said metering facilities. Vallejo shall install the water meter at each connection
point after American Canyon completes construction.

Water Quality. Vallejo shall supply water to the connections that meet all applicable
state and federal water quality standards and shall be responsible tor maintaining
water quality and regulatory compliance up to the connections. American Canyon
shall remain responsible for monitoring water quality and maintaining regulatory
compliance In its system.

If future water quality regulations or other considerations require Vallejo to make
major water quality changes in its potable water, such as changing residual
disinfectant from free chlorine to chloramines, Vallejo shall notifty American Canyon
at least eight (8) months prior to such chunges so that American Canyon can notify
its water customers and make needed changes in the American Canyon Water

Facilities.

Water Quality Reporting. Annually Vallejo shall provide American Canyon with a
written report summarizing the quality ot water delivered to American Canyon. Said
report shall include data on all quality parameters for which reporting is required
by federal and state regulations.

If Vallejo encounters any operational problem which may affect the quality or
quantity of water delivered to American Canyon. Vallejo shall immediately notify
American Canyon of said problem. ‘

Water Delivery Assistance. Vallejo agrees to ussist American Canyon to deliver
American Canyon raw water to users in certain areas of the American Canyon water
service area in which Vallejo has existing transmission facilities ( hereinafter
"wheeling"). .

a. The point of connection between the American Canyon and Vallejo water
systems for wheeling of Americun Canyon raw water through the Vallejo
water system for delivery to users within the American Canyon water service
area, the individual service connection points and the method of connection
shall be as mutually agreed between the parties. However, it is understood
that appropriate metering devices shall be installed to measure and/or control
the delivery of American Canyon raw water to the Vallejo water system and
the delivery of such water to the ultimate user from the Vallejo water system.
American Canyon shall bear all costs associated with establishing the wheeling
service connection and the individual service connections.

6~
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b. American Canyon shall be responsible for compliance with any and all
requirements of any federal, state or local agency to the extent such
requirements apply to this wheeling agreement. Vallejo shall not be
responsible for any failure 1o wheel water delivered to the Vallejo water
system pursuant to this Section 11 resulting from any cause or event beyond

Vallejo’s control.

<G It is the express intention of the parties that American Canyon shall reimburse

Vallejo for any and all costs incurred by Vallejo in order to wheel water
pursuant to this Section 11, including, costs related to amortization of capital
costs of the pumping and transmission facilities thar are directly related to
wheeling water under this Section 11. American Canyon shall not be
responsible for any costs that have no relationship to wheeling water pursuant
to this Section 11. The parties shall mutually agree upon the criteria to be
included in the calculation of such costs. American Canyon shall reimburse
such costs through the payment to Vallejo of service charges based on the
quantity of water wheeled, calculated on a unit cost basis. Whenever water
is being wheeled pursuant to this Section 11, Vallejo shall submit a bill to
American Canyon on a monthly or bimonthly basis for the service charges
attributable to the quantity of water wheeled during the immediately
preceding billing period, and American Canyon shall pay such service charges
in accordance with Section 5 of this Agreement.

d. American Canyon shall be responsible for obtaining and delivering to the
Vallejo water system any raw water which is to be transmitted and delivered
pursuant to this Section 11. However, in recognition of American Canyon’s
desire to establish an alternate source of raw water to supply water for
agricultural, golf course and landscaping purposes. both parties agree to
engage in good faith negotiations to establish the terms and conditions upon
which Vallejo would supply and convey raw water to American Canyon for

such purposes.

Fact Finding And Arbitration. Either party may request that a controversy or claim.
arising out of or relating to the performance of this Agreement be submitted to a
mutually agreed upon fact finder. Said fact finder shull examine and consider the
issue submitted to him or her, including all data or information submitted by each
party and other information he or she may determine to be relevant. He or she
shall, thereafter, render to each party a report upon the facts and/or issue submitted
to him or her, together with such recommendations as he or she shall see fit to
make. All expenses of the fact finder shall be shared equally by American Canyon

and Vallejo.

If the report of the fact finder is not acceptable to either party or if a fact finder
cannot be agreed upon, either party may thereafter determine that the issue be
submitted to arbitration. The arbitration panel shall consist of one representative
chosen by each party and a third member chosen by the parties’ representatives.
Said third member shall serve as chairperson of the arbitration panel. Said third
member must be selected from a list of arbitrators certified by the American




13.

Arbitration Association to conduct such arbitrations. In the event the two designated
arbitrators cannot agree upon the third person within ten (10) calendar days of the
demand for arbitration, either party may request the American Arbitration’
Association to appoint an impartial arbitrator to act as chairperson in accordance:
with its then applicable rules and regulations. Upon selection of the arbitration
panel, the matter shall be set for arbitration at a time not less than thirty (30) days
nor more than ninety (90) days from the effective date of the appointment of the
panel. The arbitration shall be conducted under the procedures set forth in
Chapter 3, Section 1280, et seq,, of Title Y of Part 3 of the Code of Civil Procedure,
or under such other procedures as are ugreeuble Lo both parties, except that
provisions of the Code of Civil Procedure pertaining to discovery and the provisions
of the Evidence Code shall be applicable to such proceeding. The panel shall
consider the fact finder’s report and any other information submitted by the parties
or determined by the panel to be relevant. The panel may call such witnesses as
it deems necessary. The panel shall provide to each party a written statement of
decision and the reasons supporting the decision. The decision of the panel shall be
final and binding upon the parties. The expenses of the panel shall be shared
equally by the parties. Each party shall make arrangements for, and pay the
expenses of its own witnesses. The determination of the arbitrators shall be
conclusive subject to vacation or correction solely on the basis set forth in Code of
Civil Procedure Sections 1286.2 and 1280.6.

_ Insurance.

a. American Canyon shall assume all responsibility for damage to property or
injuries to persons caused by any operation, activity, or work performed by
American Canyon pursuant to this Agreement. American Canyon shall
procure and maintain for the duration of this Agreement insurance against
all claims from injuries to persons or damages to property which may arise
from or in connection with the operation of the American Canyon Water .

. Facilities and Transmission Facilities system and the performance of the work
hereunder by American Canyon. Such insurance shall not be construed to
relieve American Canyon of any liability in excess of such coverages.

General liability coverage shall be at least as broad as a standard Insurance
Services Office commercial general liability policy. Auto liability coverage
shall be at least as broad as the standard Insurance Services Office California
auto liability coverage form. Workers’ Compensation coverage shall be as
required by the laws of the State of California. Insurance coverage may be
provided through a self-insured reserve and a joint powers insurance authority
formed pursuant to the laws of the State of California.

Liability limits shall be no less than follows:

General: Liability: ~ $5,000.000 per occurrence for bodily injury, personal
injury, and property damage. Automobile Liability: $1,000,000 per accident
for bodily injury and property damage. Workers' Compensation (Coverage
A):  $5,000,000 or statutory limits; Employer’s Liability (Coverage B):
$1,000,000 per accident for bodily injury or disease.

-&-




The general liability and automabile liability policies are to contain, or be

.endorsed to contain, the following provisions: Vallejo, its officers, officials,

employees, agents, and volunteers are to be covered as insured as respects the
general liability/automobile liability insurance required above.

For any claims related to this Agreement, American Canyon’s insurance
coverage shall be primary insurance as respects Vallejo, its officers, officials,
employees, agents, and volunteers.  Any insurance or self-insurance
maintained by Vallejo, its officers, officials, employees, agents, or volunteers
shall be excess of American Canyon’s insurunce and shall not contribute with

T+
it.

Any failure to comply with reporting or other provisions of the policies
including breaches of warranties shall not affect coverage provided to Vallejo,
its officers, officials, employees, agents, or volunteers.

American Canyon’s insurance shall apply separately to each insured against
whom claim is made or suit is brought, except with respect to the limits of the
insurer’s liability.

American Canyon shall furnish Vullejo with original endorsements effecting
coverage required by this section evidencing that coverage is continuous

‘during this Agreement. The endorsements are to be signed by a person

authorized by that insurer 10 bind coverage on its behalf. As an alternative
to providing endorsements, American Canyon’s insurer may provide complete,
certified copies of all required insurance policies, including endorsements
effecting the coverage required by these insurance requirements,

Each insurance policy required by this section shall be endorsed to state that
coverage shall not be suspended. voided, canceled by either party, reduced in
coverage or limits, except after thirty (30) days™ prior written notice has been
given to Vallejo.

Vallejo shall assume all responsibility for damage to property or injuries to
persons caused by any operation, activity, or work performed by Vallejo
pursuant to this Agreement. Vallejo shall procure and maintain for the
duration of this Agreement insurance against claims from injuries or damages
to property which may arise from or in connection with the operation of the
Vallejo Water Facilities and the performance of the work hereunder by
Vallejo. Such insurance shall not be construed to relieve Vallejo of any
liability in excess of such coverages.

General liability coverage shall be ut least as broad as a standard Insurance
Services-Offices commercial general liubility policy. Auto liability coverage
shall be at least as broad as the standard Insurance Services Office California
auto liability coverage form. Workers” Compensation coverage shall be as
required by the laws of the State of California. Insurance coverage may be

4o



15,

16.

17.

18.

expenses) resulting from or arising out of Vallejo's activities with respect to
its operation of the Vallejo Water Fucilities and/or performance of its
responsibilities hereunder.  Neither American Canyon nor its officers,
employees or agents shall be liable to Vallejo for any judgment, claim,
liability, loss, cost, damage or expenses whatsoever suffered in connection with
the Vallejo's operation of the Vallejo Water Faucilities and/or performance
of its responsibilities hereunder, it being acknowledged that American Canyon
has no control over the Vallejo Water Facilities.

b. American Canyon shall defend, indemnify, and hold Vallejo and its officers,
employees and agents harmless from any and all judgments, claims, liabilities,
losses, costs, damages and expenses whatsoever (including attorneys’ fees and
expenses) resulting from or arising out of American Canyon’s activities with
respect to its operation of the American Canyon Transmission Facilities and
Water Facilities and/or performance of its responsibilities hereunder. Neither
Vallejo nor its officers, employees, or agents shall be liable to American
Canyon for any judgment, claim, liability, loss, cost, damage or expenses
whatsoever sutfered in connection with the American Canyon’s operation of
the American Canyon Transmission Facilities and Water Facilities and/or
performance of its responsibilities hereunder, it being acknowledged that
Vallejo is providing a potable water source and transmission facilities to
American Canyon and has no control over American Canyon Transmission
and Water Fucilities.

Force Majeure. In the event the performance by either of the parties of its
obligations under this Agreement is substantially interrupted by labor disputes, war,
fire, earthquake, insurrection, riots, act of God, or without limiting the foregoing, any
other cause beyond the control of the nonperforming party, that party shall be
relieved of its obligations hereunder as to all services and performances affected by
the event for the duration of such interruption. In the event of any material change
in any of the laws and/or regulations pertaining to the treatment and/or standards’
of quality for potable water rendering performance of the Agreement impossible or
impracticable, either party may request a renegotiation of the part or parts of the
Agreement affected by such change. If such request is not honored, the matter shall
be resolved by fact finding and/or arbitration pursuant to the provisions of Section
12 of this Agreement.

Termination. This Agreement shall continue in effect until mutually terminated by
American Canyon and Vallejo. In the event the parties are unable to reach a
mutually satisfactory termination agreement, the matter shall be referred to a
fact-finder and/or arbitration panel pursuant to Section 12 of this Agreement.

Entire Agreement. This Agreement, including the attached Exhibit A through D,
contains the entire agreement of the parties and supersedes all prior negotiations,
correspondence, understandings und agreements by or between the parties regarding
the subject matter hereof,

Amendment. This Agreement may be amended, altered or supplemented only upon
the mutual written consent of the parties.

] Ie
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Successors And Assigns. This Agreement shall enure to the benefit of and be
binding upon the parties hereto and their respective successors, permitted assigns,

and governing bodies.

Assignment. Neither this Agreement, nor any duties or obligations under this
Agreement shall be assigned by either party without the prior written consent of the
other, which consent may not be unreasonably withheld.

Governing Law. This Agreement shall be governed by the laws of the State of
California and the rights and obligations of the parties hereto shall be construed and
enforced in accordance with the laws of the State of California.

Interpretation. It is agreed and understood by the parties hereto, that each party
has been assisted by counsel in the negotiation and drafting of this Agreement and
that each party has cooperated in the preparation of this Agreement. This
Agreement shall be construed according to its fair language and the normal rules of
construction, but the rule of construction as set forth in California Civil Code Section
1654, that any ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of this Agreement.

Attorneys’ Fees. In the event of any legal or equitable proceedings for enforcement
of any of the terms of this Agreement, or uny ulleged dispute, breaches, default or
misrepresentations in connection with any provision of this Agreement, the prevailing
party in such action, or the nondismissing party where the dismissal occurs other than
by reason of a settlement, shall be entitled to recover its reasonable costs and
expenses, including without limitation, reasonable uttorneys’ fees and costs of defense
paid or incurred in good faith. The "prevailing party" for purposes of this Agreement
shall be deemed to be the party who obtains substantially the result sought, whether
by settlement, dismissal or judgment. This provision shall not apply to any fact

. finding or arbitration proceeding initiated pursuant to Section 12 hereof and each

party shall bear its own attorneys’ fees and costs in any such proceeding.

Notice. Any notice relating to this Agreement shall be given in writing and shall be
deemed sufficiently given and served for il purpuses when delivered personally or
by generally recognized overnight courier service, or three (3) business days after
deposit in the United States mail, certitied or registered, return receipt requested
with postage prepaid addressed as follows:

To American Canyon:

City of American Canyon

2185 Elliott Drive

American Canyon, California 94589-133
Attention: City Manager
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With copy to:

William D. Ross, Esq. :
Law Offices of William D. Ross

A Professional Corporation

520 South Grand Avenue. Suite 300
Los Angeles, California 90071

To Vallejo:

City of Vallejo

555 Santa Clara Stree
Vallejo, California 94590
Attention: City Manager

With copy to:

City of Vallejo

555 Santa Clara Street

Vallejo, California 94590
Attention: Public Works Director

Either party may change its address by written notice to the other given in the
manner set forth above.

Waiver. Any waiver at any time by anv party hereto of its rights with respect to
default or any other matter arising in connection with this Agreement shall not be
deemed to be a waiver with respect to other detfault or matter,

No Third Party Beneficiary. The only parties to this Agreement are American
Canyon and Vallejo and their respective: successors-in-interest and permitted
assignees. There are no third party beneficiaries and this Agreement is not intended,
and shall not be construed, 10 benefit ur be enforceable by any other person

whatsoever.

Cooperation In The Event Of Legal Challenge. In the event of any legal action
instituted by a third party or other governmental entity or official challenging the
validity or any provision of this Agreement, the purties hereby agree to affirmatively
cooperate in defending said action. each party bearing its attorneys’ fees and costs.
Severability. If any term, provision, condition or covenant of this Agreement shall
be held invalid or unenforceable. the remainder of this Agreement shall not be
affected thereby and shall be valid and enforceable 1o the fullest extent permitted

by law.

Cooperation In: Implementing Agreement. Euch party shall execute such other and
further certificates, instruments and other documents, provide all such information
and take or refrain from taking ull such uction us may be necessary and proper to
implement, complete and perfect the trunsuctions contemplated by this Agreement.
The parties further agree that euch shuli cuoperute with the other to obtain any
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governmental authorizations, permits, licenses or agreements necessary to implement
this Agreement. In this regard, Vallejo ugrees to use its best efforts to assist
American Canyon to obtain the necessary right-of-ways through American Canyo
or Vallejo for the American Canyon Transmission Facilities. :

Counterparts. This .\greement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one
and the same instrument. This Agreement consists of __ fifteen (15 )
pagesand four (4 )exhibits, which constitute the entire understanding and

agreement of the parties.

Effective Date. This Agreement shall become effective as of the date first above '
written ("Effective Date") and shall remain in full force and effect until amended or

terminated.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers, as duly authorized by their respective legislative bodies and have

caused

their official seals to be affixed hereto with the intent to be bound thereby, as of the

date first above written.

Dated:

Dated:

"Vallejo"
CITY OF VALLEJO

June 13 1996 By %Kz W
Walter V. Graham
City Manager

"American Canyon"

CITY OF AMERICAN CANYON

: —
ABY 3 1996 By: /32% by
4 Ralph Freédman,
City Munuger

=Jd=



ATTEST:

/LW

Deputy City Clerk

APPROVED AS TO FORM:

City of Val!ejo

LAW OFFICES OF WILLIAM D. ROSS
A Professional Corporation

éy: A/A%"“’ > b'{{/h/

William D. Ross, Esq
City Attorney
City of American Canyon

-APPROVED AS TO CONTENT: APPROVED AS TO INSURANCE
REQUIREMENTS
ohn H. Duane David J. Lmdqun\(

Pubhc Works Director Risk Manager
City of Vallejo City of anlejo
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EXHIBIT B

PAYMENT SCHEDULE FOR
AMERICAN CANYON CONNECTION FEE

Amount, dollars

Date Payment Annual interest Principal owed

07/15/96 228,571 1,200,000
72,000

07/15/97 272,000 1,000,000
60,000

07/15/98 260,000 800,000
48.000

07/15/99 248,000 600,000
36,000

07/15/2000 236,000 400,000
24,000

07/15/2001 224,000 200,000
12,000

07/15/2002 212,000 0

Notes:

1. Total connection tee—$1,428,571
2. Annual interest rate—6 percent



EXHIBI'T C
VOLUME OPTION
Cumulative option

capacity tor time period,
million gallons per

Option Time period maximum day
1 1996-2001 I.15

2 2002-20006 .15

3 : 2007-2011 1.15

4 2012-2016 0.9

5 - 2017-2021 0.9

Note: A maximum day capacity of 0.1 mgd is equivalent to a maximum month capacity
of 5.71 acre-feet and to a maximum annual capacity of 62.86 acre-feet. Thus, if
American Canyon purchases 1.0 mgd of additional maximum day capacity, its
maximum month capacity shall increase by 37.14 acre-feet and its maximum
annual capacity shall increase by 628.6 acre-feet.
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EXHIBIT D

CITY OF VALLEJO POTABLE WATER
SERVICE TO CITY OF AMERICAN CANYON

SUBSEQUENT CONNECTIONS
CAPACITY AND FEE

Minimum Supply Increment

Service condition Units Quantity
‘Maximum day delivery million gallons per day (mgd) 0.1
Maximum month delivery acre-feet 5.714
Maximum annual delivery acre-feet 02.86

Connection Fee

At initial contract execution, connection fee payment per 0.1 mgd
maximum day capacity =  $142,857

Note: For capacity purchased after initial contract execution, connection fee shall be as
follows:

Connection fee per 0.1 mgd capacity = $142857 x  [A + B]
Where A =ENR Construction Cost Index for San Francisco Bay Area from ENR
magazine from quarter most recently preceeding date of capacity purchase

B = ENR construction cost index for San Francisco Bay area for July I, 1996
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ASSOCIATION OF BAY AREA GOVERNMENTS
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ADDENDUM NO. 1 TO THE WATER SERVICE AGREEMENT
BETWEEN THE CITY OF VALLEJO AND
THE CITY OF AMERICAN CANYON

This Addendum No. 1 to the Water Service Agreement ("Addendum") dated as
of the /& day of __ Tw iy , 1986, is made by and between the City of
Vallejo, a chartered city located in the County of Solano, State of California ("Vallejo")
and the City of American Canyon, a municipal corporation located in the County of
Napa, State of California ("American Canyon").

RECITALS

WHEREAS, Vallejo and American Canyon have entered into that certain Water
Service Agreement, dated as of May 2, 1996 (the "Agreement") whereby Vallejo
agreed to sell American Canyon a permanent supply of potable water, to treat
American Canyon excess raw water, and to provide facilities to transmit American
Canyon water to certain areas within the American Canyon Water Service area
according to the terms and conditions set forth in the Agreement; and,

- WHEREAS, the Agreement provides in Section 11.d. that in recognition of
American Canyon's desire to establish an alternate source of raw water to supply
water for agricultural, golf course and landscaping purposes, both parties would
engage in good faith negotiations to establish the terms and conditions upon which
Vallejo would supply-and convey raw water to American Canyon for such purposes;
and,

WHEREAS, the parties have engaged in such good faith negotiations and have
established the terms and conditions upon which Vallejo would supply and convey raw
water to American Canyon for agricultural, golf course and landscaping purposes and
wish to set forth their mutual agreement as to those terms and conditions in this
Addendum.

NOW THEREFORE, in consideration of the mutual covenants and prorﬁises
herein contained it is agreed that: '

AGREEMENT

1 Purchase .of Raw Water.

A. Upon construction by American Canyon, at its sole cost, of the
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wheeling service connection (as defined in Section 11 of the Agreement), Vallejo
‘agrees to sell raw water to American Canyon during emergencies in quantities up to
five hundred (500) acre feet per year. Vallejo shall only sell raw water to American
Canyon when American Canyon's North Bay Aqueduct entitlement is reduced due to
environmental or other constraints, (such reduction shall be an emergency hereunder).
The parties acknowledge that Vallejo's ability to provide emergency raw water and the
foregoing covenant to provide such water are dependent upon the water quantities
available to Vallejo when such environmental or other constraints are in effect.

2. Ra n r

When American Canyon purchases raw water from Vallejo for agricultural,
landscaping and/or golf course purposes, American Canyon shall pay Vallejo for such
raw water at a rate equal to ninety percent (90%) of American Canyon's then current
rate for American Canyon raw water as charged to American Canyon outside the city

customers.
3. Vallejo's Water Ri I

If the sale of raw water by Vallejo to American Canyon for agricultural use
conflicts with State or Federal law or the terms and conditions of Vallejo's permit
water, Vallejo shall not be obligated to deliver raw water to American Canyon for
agricultural use. However, notwithstanding the foregoing, Vallejo agrees to use its
best efforts to contact the appropriate State or Federal agencies and to seek
modification of its water rights to allow for delivery of raw water to American Canyon
for agricultural use. Vallejo agrees to promptly initiate such action and to inform
American Canyon of its efforts to modify such permits if such modification is deemed
necessary, unless such action is not in the best interest of Vallejo.

4. f Adden

This Addendum is intended to add supplemental terms to the Agreement and
does not in any way affect or modify the terms and conditions of the Agreement
which shall remain in full force and effect. This Addendum shall be a part of and
subject to all the terms and conditions of the Agreement.

9. Effective Date.

This Addendum shall become effective as of the date first above written.



IN WITNESS WHEREOQF, the parties hereto have caused this Addendum to be
executed by-their respective officers, as duly authorized by their respective legislative
bodies and have caused their official seals to be affixed hereto with the intent to be

bound thereby as of the date first above written.

Dated: *°vensc . /o 1998

: Ilison Villarante, City Clerk
ity of Vallejo

ATTEST:

By: -/L«JU&J«,P <M_@

Millett Thoma's, Deputy City Clerk
City of American Canyon

APPROVED A

Johnyowers, Esq.
City Adtorney

City of Vallejo

By:

"Vallejo"

CITY OF VALLEJO

By: / :
“ KENNETH R. CAMPO
City Manager

"American Canyon"

CITY OF AMERICAN CANYON

oy~ W

MARK-JOSEPH
Acting City Manager

APPROVED AS TO FORM:

LAW OFFICES OF WILLIAM D. ROSS
A Professional Corporation

o L _ DK

Myra Preéstidge
As:sis_i:gni;,city Attorney

City of American Canyon




APPROVED AS TO CONTENT: APPROVED AS TO INSURANCE

_ REQUIREMENTS: - b
- . = )
. By:%‘ﬁ l&%’&@ = \X 2'“&3“ _7)
' - /John H. Duane David J. Lmdqu@t
! Public Works Director Risk Manager
City of Vallejo City of Vallejo
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AGREEMENT DISSQOLVING

JOINT POWERS AUTHORITY

THIS AGREEMENT is made as of the date upon which it is
executed, by and between NAPA SANITATION DISTRICT, a special
district duly organized under the laws of the State of California
("Napa") and the CITY OF AMERICAN CANYON, a municipal corporation

("American") and is as follows:

A. Napa and the American Canyon County Water District, a

local agency which was dissolved upon the incorporation of
American, and to whose rights and liabilities American succeeded,
entered intoc an Amended and Restated Joint Exercise of Powers
Agreement, as of September 25, 1991 ("Joint Powers Agreement");

B. The Joint Powers Agreement, among other matters,
established the terms and conditions by which Napa and American
manage wastewater treatment facilities owned by the Napa-American
Canyon Wastewater Management Authority ("NAC"), the entity created
by the Joint Powers Agreement, with such terms and conditions as
are stated therein;

C. The Joint Powers Agreement, and all provisions therein,
are specifically referred to and incorporated herein by reference;

D. Napa and American now desire to dissolve the Joint Powers

Agreement, pursuant to the terms and conditions set forth in this

Agreement.

AN SR G T S e A

A. "Chardonnay Golf Facilities” shall mean the Chardonnay
Golf Course which is that 461 acre facility located south of, and
State Highway 12 (more commonly known as Jameson

adjacent to,
Canyon Road) and east of South Kelly Road. It consists of a 36

hole golf course consisting of approximately 250 acres, a portion
of which is north and a portlcn of which is south of Fagan Creek,
a clubhouse, appurtanances, and vineyard, the latter of which
occupies approximately 140 acres of irrigated Land.

B. "Control Authority" shall mean the Napa Sanitation

District.
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C. "Effective Date" shall mean September 30, 1993.

D. "Industrial Discharger" shall mean a source of discharge
to the public sanitary sewer system from any nondomestic source as
requlated under Section 307(b), (c) or (d) of the Federal Clean
Water Act.

E. "Napa Industrial Trunk No. 2" shall mean the sanitary
sewer which runs along the eastern side of the Southern Pacific
Railrcad, and extends southerly from the southwestern portion of
the Somky Recycling Site, to the County Road commonly known as

Airport Road.
F. "1995 Project" shall mean the project contemplated for

construction, with completion in 1995, by the Napa/American
Wastewater Management Authority Board, which plans were entitled
"Specifications and Contract Documents for WATER RECYCLING
FACILITY 1993 EXPANSION" as designated by John Carcllc Engineers,
including any amendments thereto up to the Effective Date, copies
of which are on file in the administrative office of the Napa

Sanitation District.
G. "NSD v. Kirkland" shall mean that litigation as defined

in Section 19 of the Joint Powers Agreement.

H. "POTW" shall mean Public Owned Treatment Works, a public
water facility which is designed to provide treatment (including
recycling and reclamation) of municipal sewage and industrial
waste.

I. "Significant Industrial User (SIU)" shall mean all
Industrial Users ("IUs") subject to categorical pretreatment
standards under 40 C.F.R. 403.6 and 40 C.F.R. Chapter I,
Subchapter N; and any noncategorical Industrial User that
discharges an average of 25,000 gallons per day or more of process
wastewater to the POTW; or contributes a process wastestream which
makes up S5 percent or more of the average dry weather hydraulic or
organic capacity of the POTW treatment plant; or is designaﬁed as
such by the Control Authority on the basis that the IU has a '
reasonable potential for adversely affecting the POTW’s operation
or for violating any pretreatment standard or requirement.
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AGREEMENT:

1. Dissolution. Napa and American hereby dissolve the Joint
Powers Agreement as of the Effective Date. It is the intent of
the parties that American shall have no financial responsibility
for the 1995 Project thereafter; provided, however, the parties
confirm that up to and including the Effective Date of this
Agreement, American shall have financial responsibility for the
1995 Project, all costs and actions undertaken, and all
obligations incurred therein. Napa shall provide continuing
wastewater treatment services as required by American, consistent
with the provisions of paragraph 2, below.

2. Wastewater Treatment Services.

(a) As of the Effective Date of this Agreement, Napa
shall provide wastewater treatment for American for a period of
three years. Two one year options to extend service, as described
below, in (b) and (c) are available to American. If, before 36
months expires, American determines to continue receiving services
from Napa for more than 60 months, then the options are null and
void, and subparagraph (d) is invoked.

During the three year period, the service fee and operations
and maintenance costs chargeable to American shall be calculated
pursuant to Exhibits "X-1" and "X-2" respectively, referred fo and
incorporated herein by reference. American understands that the
current equivalent dwelling unit (EDU) loading for American, based
upon October 1992 to September 1993 NAC records is 2,733 EDU.
Table U, referred to and incorporated herein by reference,
contains these EDU calculations. The EDU loading from American
shall be determined by Napa, for each month during all periods
when American is exercising its rights under this paragraph.
During the three year period, and the two one year option pericds,
if exercised, American shall be restricted to a maximum dry
weather flow of 1.54 MGD, and a maximum daily load of 1,245
pounds. If American exceeds the loading above referenced, it
shall, within 30 days, take whatever steps are necessary to reduce
the loading to the levels above specified. American agrees to
comply with all terms of Napa’s Ordinances, Requlations, and
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Guidelines, including but nct limited to, Ordinance 67, and all
revisions and amendments thereto during the course of the entire
five year pericd.

(b) If American is not separated from Napa by the end
of the 36th month of this Agreement, but intends to separate on or
before the end of the 48th month, then the conditions set forth in
this subparagraph shall prevail. Such notice to continue shall be
given by American to Napa, in writing, consistent with this
Agreement, prior to the end of the 32nd month of wastewater
treatment by Napa. During the fourth year (i.e. menths 37 to 48
of this Agreement) the service fee and the operations and
maintenance costs shall be calculated as in subparagraph (a)
above, but shall include a 20% surcharge on all fees and costs.
American recognizes that the 20% surcharge is to provide a ramping
of costs toward the cost of service, for an Industrial Discharger,
with American classified as a Significant Industrial User.

In the event that American exercises its option to
extend service beyond 36 months of this Agreement, it shall at its
sole cost and responsibility construct improvements to allow
diversion of discharge of its wastewater from the Soscol Ponds to
the Napa Industrial Trunk #2, at a point north of Airport Road, as
directed by Napa. Exhibit V, referred to and incorporated herein
by reference, depicts the location of the‘point-cf diversion.
Valving shall be installed at the point of diversion so that Napa
can direct American’s wastewater to either the Soscol Ponds or
into the Trunk line. Such diversion shall occur prior to the end
of the 36th month. If American does not comply with this
diversion requirement by the end of the 36th month of this
Agreement, then American agrees that Napa shall construct these
facilities and bill American for costs incurred consistent with
paragraph 2(9g). i :

(c) During months 49 to 60 of temporary wastewater
treatment purstiant to this Agreement, the service fee coperations
and maintenance cost for American shall be calculated as if _
American were just another Industrial Discharger, and cléssified
as a Significant Industrial User. Monthly sewer service charges
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shall be calculated per the then current Ordinance 67, Section
805.00, "Industrial Waste Charges." To exercise this second one
year option, American shall notify Napa prior to the end of the
44th month.

(d) If American is not physically disconnected from the
Napa system in all respects by either the 37th, 49th or 61st month
of this Agreement, depending upon which option is selected by
American and as allowed by and consistent with the cptions
provided for herein, then American shall become immediately liable
for and subject to all Fees and Charges consistent with duly
adopted Napa Ordinances, Regulations and Guidelines. Such Fees
and Charges shall be assessed by Napa and shall be paid by
American. Prior to the first day of the 38th, S0th, or 62nd
month, depending upen which option is selected by American and as
allowed by the consistent with the options provided for herein,
American shall pay to Napa connection fees. '

The connection fees shall be calculated by multiplying
Napa‘’s then effective connection fee by American’s EDU’s
calculated for the average of the immediately preceding 12 menth
period. Such EDU count shall be determined consistent with Table
U. Napa shall continue to monitor American’s EDU’s on a
continuing basis. Thereafter, so lang as American discharges to
Napa, American shall annually pay additional'connection fees
consistent with Table U any time the subsequent 12-month loadings
exceed the previous loadings for the same 12-month period.

Additionally, American shall bear the responsibility of
constructing an extended diversion pipeline termed Industrial
Trunk #3, which redirects its flow from its force main, at the
point of diversion described in subparagraph (b) above, to Napa’s
intake pumping station, located about 1,000 feet north of the
Soscol Facility administrative office. This construction shall be
completed by the last day of the 66th month. If American does not
comply with this diversion requirement by the end of the 66th
month, then American agrees that Napa shall construct these
facilities and bill American for fees and costs incurred,

consistent with paragraph 2(g).
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Sewer service charges shall also be paid by American to Napa

per Ordinance 67.

(e) Agencies or political subdivisions of the United
States and the State of California control and regulate.the
operation of Napa. To the extent that these agencies impose by
way of regulation, or cther applicable law, additional cbligations
or duties on Napa which are also applicable to users of Napa,
American agrees to timely comply with such changes in regulation

or other applicaﬁle law.
(£) The existing metering station on American’s force

" main shall remain the property of American. American shall be
required to maintain this station, at its own expense, so as to
provide Napa with the means to monitor American‘s discharge to
Napa consistent with Ordinance 67.

(g) Bills for the fees and charges referred to in (a),
(b), (¢) and (d) above, shall be invoiced by Napa to American on a
monthly basis. All bills are due and payable by American within
thirty (30) days of the date of the invoice. Late fees shall be
collected on bills more than thirty (30) days in arrears. The
monthly late fees so charged shall be at the rate of one and one-
half (1.5) percent of the amount outstanding.

3. Recvcled Water Application Areas. As American and Napa

each increase their levels of sewer service, each will need
additional areas where the treafed effluent resulting from such
sewer service can be sold as recycled water and applied to
beneficial use. It is the intent of this Agreement for Napa not
to impair American’s ability to sell recycled water for use in
American’s Recycled Water Application Area, and for American not
to impair Napa’s ability to sell recycled water for use in Napa‘s
Recycled Water Application Area.

To further this intent and the state water policies embodied
in Article 7 of Chapter 7 of Division 7 (commencing with Section
13550) of the Water Code and other similar provisions of law:

(a) Napa waives all claims against American for:
(i) damages based on lost water-sale revenues or
lost opportunities to sell water or provide water service; and
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(ii) compensation for any of its property employed
in providing water service being reduced in value or rendered
useless;

that arise as a result of American’s sale and delivery
of recycled water for use in American’s Recycled Water Application
Area, whether such claims are based on Public Utilities cCode
Sectiocn 1505.5 or on any other provision of law; and

(b) American waives all claims against Napa for:

(f) damages based on lost water-sale revenues or
lost opportunities to sell water or provide water service; and

(ii) compensation for any of its property employed
in providing water service being reduced in value or rendered
useless;

that arise as a result of Napa’s sale and delivery of
recycled water for use in Napa’s Recycled Water Application Area,
whether such claims are based on Public Utilities cCode Section
1505.5 or on any cther provision of law.

For the purposes of this paragraph 3, all lands south of the
centerline of Faéan Creek, except for the lands specifically
listed later in this sentence, are defined as "American’s Recycled
Water Application Area;" and all lands north of the centerline of
Fagan Creek, and all lands south of the centerline of Fagan Creek
that are: '(i) presently owned by Napa County for its Airport
Operations, or (ii) are part of the Chardonnay Golf Facilities,
are collectively defined as "Napa‘’s Recycled Water Application
Area." Such areas are described on Exhibits "y-1" and "y-2,"
attached hereto and incorporated herein by reference.

The "centerline of Fagan Creek" is defined as the thread of
Fagan Creek, beginning at its intersection with the east bank of
the Napa River, thence easterly along said thread to its
intersection with the centerline of State Highway 12, more
commonly known as Jameson Canyon Road, thence easterly along said
centerline to the Napa-Solanc County line. The approximate
location of Fagan Creek is shown on the USGS quad map, entitled
ncuttings Wharf, California" and "Cordelia, California."
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4. Sewer Service Areas. American agrees not to initiate any
request or application for amendment of its sphere of influence to
include, or any csncurrent or subsequent request for annexation
of, any lands within Napa‘s Recycled Water Disposal Area (defined
in paragraph 3 of this Agreement) for sewer service.

Napa Agrees not to initiate any request or application for
amendment of its sphere of influence to include, or any concurrent

or subsequent request for annexation of, any lands within
American’s Recycled Water Disposal Area (defined in paragraph 3 of

this Agreement) for sewer service.

5. Yaluation of American’s Interest. Acting pursuant to

paragraph 39 of the Joint Powers Agreement, the parties agree to
meet and confer cn no fewer than two occasions between February 22
and March 9, 1994, and to bargain in good faith regarding the ‘
valuation of American’s interest in the Joint Powers Authority.

If agreement is reached on valuation of American’s interest as a
result of such meetings, it shall be reduced to writing and such
agreement shall be final and binding upon the parties. If the
parties are unabie to reach agreement on the valuaticn of
American’s interest in the Joint Powers Authority, the parties
agree to submit such valuation to binding arbitration. The
parties shall appoint the Honorable Thomas E. Kongsgaard, Judge of
the Superior Court, Retired, as a judicial arbitrator available
through the Judicial Arbitration and Mediation Service ("JaMs").
The arbitrator shall in his discretion select independent sanitary
engineer(s), financial consultant(s), and/or appraiser(s) among
the parties specified on Exhibits "Z-1," "Z-2," and "z-3,"
attached hereto and incorporated herein by reference. The parties
may present whatever other testimony or evidence they and the
arbitrator deem relevant, but no further expert testimony shall be
permitted, other than testimony of those experts who had been
retained by either party prior to February 25, 1994. The parties
shall exchange a witness list with curricula vitae, a written
abstract of proposed testimony, and copies of all written reports
prepared by any expert witness, two weeks before the arbitration
date. The decision of the arbitrator shall be final and binding
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upon the parties hereto, who waive their right to seek whatever
judicial review of this decision would otherwise be available to
them. The arbitrateor shall render his or her decision as scon as
possible but in any event not later than April 15, 1994. His
deliberations shall be in conformity with the Joint Powers
Agreement, and in particular with paragraph 39 thereof and with
California Code of Civil Procedures Section 1280, et seq;
provided, however, no discovery proceedings prior to hearing other
than set forth herein, shall be permitted. The parties shall pay
their own attorneys’ fees and all costs of the arbitration shall
be borne equally by the parties. The parties agree that in no
event shall American‘s net interest in NAC ke valued in excess of
$4.250 million (the "Cap"). With regard to land or other property
under condemnation in NSD v. Kirkland, or any proceeding related
to that litigation, whether directly or indirectly, American’s
share of those items subject to valuation pursuant to paragraph 39
of the Joint Powers Agreement shall include in the Cap those costs
and/or recoveries incurred up to and including the Effective Date,
and shall excludﬁ from the cap only those costs and/or recoveries
incurred and/or received after the Effective Date. With regard to
NSD’s claim of depreciation during the periocd of temporary
treatment, more particularly set forth in paragraph 3, above, the
arbitrator shall have the authority to determine whether such
depreciation is a factor in the valuation of American’s interest,
and may be considered in that valuation, or may be an additional
cost of temporary treatment. If the arbitrator determines that
such depreciation may be an additional cost of temporary
treatment, he shall direct the parties to amend paragraph 3,
pursuant to applicable law. The parties recognize that the above
figure does not constitute an admission of liability by either
party, and in fact that they dispute the means and amount of
valuation pursuant to paragraph 39 of the Joint Powers Agreement.
6. Release.

(a) Napa hereby releases American, its agents,
successors, Board members, employees and affiliates, from any and
all liability in any way related to, whether in whole or in part,
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the Joint Powers Agreement. This release constitutes a general
release notwithstanding the provisions of California civil Code
Section 1542, which provides in pertinent part as follows:
"A general release does not extend to claims which the
creditor does not know or suspect to exist in his favor at
the time of executing the release, which if known by him must
have materially affected his settlement with the debtor."
(b) American hereby releases Napa, its agents,
successors, Boa;d members, employees and affiliates, from any and
all liability in any way related to, whether in whole or in part,
the Joint Powers Agreement. This release constitutes a general
release notwithstanding the provisions of California civil code
Section 1542, which provides in pertinent part as follows:

"A general release does not extend to claims which the
creditor does not know or suspect to exist in his favor at
the time of executing the release, which if known by him must
have materially affected his settlement with the debtor."

7. Indemnity.

(a) Napa hereby indemnifies and holds American harmless
from any claims ‘made by a third person not a party te this
Agreement against American for acts of Napa, within ten (10) years
of this Agreement, which claims are made pursuant to the
responsibilities of the parties, under ‘the Joint Powers Agreement
and during the term thereof. This indemnity includes an indemnity
against all claims, costs, damages, and attorney’s fees related
thereto, for a period of four years from the effective date of
this Agreement. In addition to the foregoing, as of the Effective
Date Napa hereby indemnifies and holds American harmless from all
costs, attorneys’ fees and/or liability directly or indirectly
related to the NSD v. Kirkland litigation.

(b) American hereby indemnifies and holds Napa harmless
from any claims made by a third person not a party to this
Agreement against Napa for acts of American, within four (4) years
of this Agreement, which claims are made pursuant to the
responsibilities of the parties, under the Joint Powers Agreement
and during the term thereof. This indemnity includes an indemnity
against all claims, costs, damages, and attorney’s fees related
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thereto, for a period of four years from the effective date of
this Agreement.

8. General. This Agreement constitutes the entire agreement
among the parties, and may not be amended unless said amendment is
reduced to writing and signed by both American and Napa. This
Agreement shall be binding upon the parties’ respective
successors, assigns, and governing bodies. The unenforceability
in law of any provision of this Agreement, shall not affect the
enforceability of the balance of this Agreement. If legal action
is required to either enforce or construe the terms of this
Agreement, Napa and American agree to bear their own attorneys’
fees and costs incurred therein.

9. Notice. Any notices required to be made hereunder, shall
be deemed given if in writing and either personally delivered cr
by registered or certified mail, return receipt requested. If
personally delivered, the notice shall be deemed to have been
given when delivered to the party to whom it is addressed. If
given by registered or certified mail, return receipt requested,
the same shall be deemed to have been given and received on the
first to occur of (a) actual receipt by any of the address
designated below as to the party to whom the notice is to be sent,
or (b) five (5) days after registered or certified mail, return
receipt requested, containing such notice or communication,
properly addressed with postage prepaid if deposited in the United
States mail. Such notice or communication shall be given to the
parties at the designated addresses below:

FOR NAPA: John W. Stewart, P.E.
Napa Sanitation District
P.0. Box 2480
Napa, California 94559

With a copy to: L. Randolph Skidmore, Esg.
COOMBS & DUNLAP
1211 Division Street
Napa, California 94559

FOR AMERICAN: Ronald L. Kiedrowski, cCity Manager
CITY OF AMERICAN CANYON
2185 Elliott Drive
American Canyon, California 94589
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With a copy to: William D. Ross, Esg.
ROSS & SCOTT
A Professional Corporaticn
520 South Grand Avenue, Suite 300
Los Angeles, California 90071

10. Joint Preparation. It is agreed and understood by the
parties hereto, that each party has cooperated in the drafting and

preparation of this Agreement and that neither party is to be
deemed the party which prepared this Agreement within the meaning
of California Civil Code Section 1654.

11. Waiver. No waiver of any provision of this Agreement
shall be effective unless in writing and signed by duly authorized
representative cf the party against whom enforcement of a waiver
is sought and refers expressly to this section. No waiver of any
right or remedy in respect of any occurrence or event shall be
deemed waiver of any right or remedy in respect of any other

occurrence or event.

12. No Third Partyv Beneficiary. The only parties to this

Agreement are Napa and American and their successors in interest
or assignees. There are no third party beneficiaries and this
Agreement is not intended, and shall not be construed to benefit
or be enforceable by any other perscon whatsoever.

13. Cooperation In The Event Of lLegal Challenge. In the
event of any legal action instituted by third party or other
governmental entity or official challenging the validity of any
provisions of this Agreement, the parties hereby agree to
affirmatively cooperate in defending said action, each party

bearing its attorneys’ fees and costs.

14. Cooperation In Implementing Agreement. The parties

further warrant, covenant and agree that neither shall oppose or
interfere in any manner efforts of the other party to secure any
governmental authorizations, permits, licenses or agreements
necessary to effect sewer transmission, wastewater treatment and
discharge in compliance with all applicable laws.

15. Applicable TLaw. This Agreement shall be construed and
enforced in accordance with the laws of the State of California,
and venue for any legal action brought by any party with respect
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to this Agreement shall be the County of Napa, State of California
for state acticns, unless otherwise agreed by all parties involved
in such legal action and the Northern District of California for
any federal actions, unless otherwise agreed by all parties
involved in such legal action. '

16. Assicnment. Neither this Agreement, nor any duties or
obligations under this Agreement may be assigned by either party
without the pricr written consent of the other, which consent may
not be unreasonably withheld.

17. EXhibits. The exhibits to this Agreement are:

(a) Exhibit "U," Baseline Loading;

(b) Exhibit "V," portraying sequentially the (i)
diversion pipeline across a Southern Pacific Rail Road right-
of-way; and, (ii) the Industrial Trunk #3 Diversion Pipeline;

(c) Exhibit "X," Schedule "X-1," (Method of Determining
Napa Service Fee), Schedule "X-2" (Formula for allocatlng
operations and maintenance costs for Soscol Plant) ;

(d) Exhibit "Y-1," Airport Facilities Map; "Y—z;"
Chardonnay Golf Facilities; and

(e) Exhibit "Z," Schedule "Z-1" (Sanitary Engineers),
Schedule "Z-2" (Financial Advisors to the Public Sector),
Schedule "Z-3" (MAI Appraisers).

18. Counterparts. This Agreement consisting of thirteen
(13) pages is executed in two (2) duplicate originals, each of
which is deemed to be an original. This Agreement consists of ten
(10) pages which constitute the entire understanding and agreement

of the parties.
WITNESS THE FOLLOWING SIGNATURES:

NAPA SANITATION DISTRICT

07'/57'79/ By:

Dated: b
, Chairman
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CITY OF AMERICAN CANYON

- Dated: Cg'égis;é%ﬁ[ BY:G;:>T.\L‘ Q&\G_RE /

Rick Mahanay, Mayor
g ~ j

ATTEST:
! ]

APPROVED AS TO FORM: ' P

~OOME or WaApa ¢

|

By: L. Randol&h Skidmore

ROSS & SCOTT, for American

W/ Wi D Ay

By: William D. Ross

Agreement, p. 14



TABLE T

BASELINE LOADING

Month/ -Monthly ; Maximum
Year Av EDU . Daily EDU

Qct 92 . . 2,310 2,909
Nov ‘ , 2,222 : . 2,612
Dec _ . 2,718 4,543
Jan 93 - ' 5,103 8,771
Feb 3,752 . 5,123
Mar ' 3 ;851 4,287
Apr 2,758 4,316
May ’ : 2,052 2,812
June 2,016 3,083
July 1,753 1,844
Aug 1,985 2,690,
Sept 2,429 3,431
3,852

Monthly Avg. SN 2,733
Average of the daily ; L
maximum EDU divided by 1.5 e . 2,568

Aamerican shall pay connection fees based on exceeding the greater
of the twelve-month average EDU's or the twelve-month average of

.. the maximum daily EDU's each month divided by 1.5

[.5 % (BOD.ma/l x.25 ) + ( Ss mg/l x.25 )]

= Daily Flow (gal) :
175 mg/l 200 mg/1l

210 gal/day

EDU's
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Method of Determining Fapa's Service Fee
total number of employées budgete& each year to the Soscol

Plant operations.
total number of employees budgeted each year to Napa

wn
]

G
: collection system maintenance crew.
AT = Monthly Napa .administration costs.
AS = Monthly administrative cssts allocated to Soscol facilities.
AC = Aﬁericaﬁs monthly share of administrative costs allocated to
the Soscel facilities.
SRR e
AS = (erermmes ) (AT)
(s + C)
AEk S A (=—==r=—")
F = American's flow to Napa that month

TF =. The ‘sum Of the flow of American s and Napa in that month
. . »

. -



Fomula For Allocating Operatlons and. Hamtenance Costs
for Soscol Plant ‘

Operations and Maintenance Costs shall be determ;ned on
a monthly bas;s and 'shall be allocated to American as follows:

P= OM (XF/TF + Y BOD/TEQD + 2 SS/TSsS)

XY and Z shall be determlned at the beglnnlnq of each budget year
using the following methed: _

Allocated "Allocated Allocated
to Flow to BOD ta S8
Budgeted =—====--———== <Socs—cso—os | e

Budget Item O& M Amount Amount Amount
Soscol Plant - A 34A .33A 33a
Reclamation B B -
Total A +B .34A + B .33a .33a
Percent - ' .
Allocated to: FLOW = X = (.34A + B) BOD =Y = .33A

A +B - A+3B
Percent Allccated to SS = Z = .33A

A+ B
Where:
P = American's share of the Soscol Plant operation and
maintenance costs in a month

oM ' = the Soscol Plant Operat*cn and Maintenance costs in that
' month
F = American's flow in that month
'TF = the sum of the flow of American and. NSD in that month
"BOD = American's- pounds of 5-day Biochem;cal oxygen Demand (BOD)

in that month )
TBOD = the sum of the 5-day Biochem;cal Oxygen Demand(BOD) of
' American -and NSD in that month :

SS = the pounds of American's suspended solids in that month



Schedule X-2 .cont.

L]

the sum of the pounds of monthly suspended soclids of

TSS =
American and NSD in that month

A = budgeted Operation & Maintenance costs for Soscol Plaﬁt

B = budgeted Operation & Maintenance costs for Reclamation

_—

Soscol Plant = All those facilities that are -used to treat and
dispose of or reuse the combined wastewater flow from American

and NSD. .

Operation and Maintenance Costs = the cost of supplies,
equipment, services, lease payments, taxes, labor and the regqular
performance of work required to assure continuous functioning of
the Facilities and corrective measures taken to repair the
Facilities to keep them in operating condition and shall not
include general administrative expenses and costs of Facility

Improvements.

b
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December 13, 1993

SCHEDULE 7

Lists from which arbitration censultants shall bé drawn.
(Shown in Sub-Schedules Z-1, Z-2, and Z-3)

!

. SCHEDULE % -1

Sanitarv Engineers

Elmer Ross, P.E.

'510-357-8084

Qakland, CA
Retired General Manager
East Bay Municipal Utilities District

Gerome (Jerry) Gilbert, P.E.
510-254-8863 :

Orinda, CA .
Retired General Manager

"‘East Bay Municipal Utilities District

wWwalt Garrison, P.E.
818-355-2225
Arcadia, CA

Retired Chief Engineer
Los Angeles County Sanitation District

wWwalter McClean, P.E.

510-433-4897

Retired Chief Engineer .
East Bay Mun;czpal Utilities District




'SCHEDULE £ - 2

Financial Advisors to the Public Sector

Bill Fieldman
Fieldman, Rolapp & Assoc
Irvine, CA T
714-660-8500

Richard Howell
Montgomery Watson
Seattle, WA

L]

Dave Prasifka
Keith Engineering
2955 Red Hill Avenue
Costa Mesa, CA 92626

714-668-7164

Dave Richardson

CH2Z2MHill .
1111 Breoadway, Suite 120

Oakland, CA 94604
510-251-2425§

Allen Highstreet
 (Econ Greoup)
CH2MHill
Sacramento, CA
816-520-0300

Robert Hilton )
Hilton, Farnkopf & Hobson

Fremont, CA
510=-713-3270

R



SCHEDULE 2 - 3

MATI Appraisers

Ronald Crocker and/or Geoffrey Hornsby
Crocker & Hormsby - o
819 Third Street

Santa Rosa, CA 95404

T07—9785=F7T17

Bruce Harding
899 Gravenstein Highway
Sebastapol, CA 95472
707-823-7388

Raobert Koenztzer

Redwood Empire Appra;sers
205 Keller Street, Suite B
Petaluma, CA '
707-763-2772

LY

Ray Simonds
Ray Simonds and’ Asscciates .
a ) ;_!_

1327 Texas Street
Fairfield, CA
707-425-1005




SETTLEMENT AGREEMENT

THIS AGREEMENT, between the NAPA SANITATION DISTRICT, a
County special district (NSD), and the CITY OF AMERICAN CANYON, a
California municipal corpeoration (the City), is made effective as
of July 1, 1994, is executed as of the dates indicted hereinbelow,
and is as follows:

RECITALS:

A. NSD and the City are parties to an agreement
("Dissolution Agreement"), with an effective date of September 30,
1993, executed by NSD on February 18, 1994 and by the city on
February 25, 1994.

B. Pursuant to paragraph 5 of the Dissolution Agreement, the
parties were to meet and confer to attempt to settle the question
of the valuation of the City’s interest in NAC, on no fewer than
two occasions, between February 22, 1994, and May 25, 1994, to
attempt to settle the question of the valuation of the City’s
interest in NAC, prior to arbitration of the matter, which was set
to commence on June 6, 1994;

C. The parties stipulated to an extension of the settlement
deadline and in fact met and conferred on June 2, 1994, and
arrived at a proposed settlement of the valuation of the City’s
interest in NAC, which settlement was approved by the City Council
on June 3, 1994, and by the NSD Board on June 4, 1994;

D. The proposed settlement was read into the record by
counsel, before Judge Kongsgaard, on Monday morning, June 6, 1994,
which settlement is as follows:

L . N

1. Valuation of the City‘s Interest in NAC. The value of

the City’s entire interest in NAC is agreed to be the sum of
$1.94 million... This value is a net value, inclusive of any and
all existing and potential rights, obligations and/or liabilities
of the City to NSD or resulting from the City’s membership in NacC,
except as provided in the Dissolution Agreement and this
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Agreement. Among other things, the net value includes any
obligations of the City to NSD for temporary treatment services or
financial obligations through June 30, 1994 (as well as any
obligations of NSD for either treatment or financial
accommodations to the City).

2. Payment by NSD. NSD shall pay the value of the City’s
interest in NAC, as set forth in Agreement Paragraph 1, as
follows: )

a. NSD will pay the City $500,000.00 in cash on or
before June 30, 1994;

b. Further payments shall be made pursuant to the
"Payment Schedule," which is attached hereto as Exhibit "a,n
and incorporated herein by reference. Payments set forth
include all obligations of NSD to the City, including any
interest obligations. For purposes of that Schedule, the
"Minimum Maintenance Fee," is the estimate of the City for
its use of NSD facilities for wastewater treatment. The City
has estimated its wastewater treatment needs and has set the
value at $30,000.00 per month. The parties agree that each
payment to the City disclosed on the Payment Schedule, shall
be offset by the Minimum Maintenance Fee, on a quarterly
basis;

c. If the average quarterly use by the City of NSD
facilities, which calculation of use shall be done pursuant
to paragraph 2 of the Dissolution Agreement, exceeds the
Minimum Maintenance Fee, such increased use will be invoiced
to the City and due and payable within thirty (30) days;

d. There shall be no "carry-over® credit of maintenance
fees below Thirty Thousand Dollars ($30,000.00) per month, to
any subsequent month, during the Term (as defined in
Agreement Paragraph 4);

e. The Minimum Maintenance Fee shall be $30,000.00 per
month through June 30, 1998, if temporary treatment service
continues to be provided by NSD to the City;
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f. The City guarantees that, through June 30, 1996, it
will credit NSD against the amount owing for the value of the
City’s interest, at the Minimum Maintenance Fee, whether
temporary treatment service is provided or not.

3. Imposition of Significant Industrial User Status.

Paragraph 2(c) of the Dissolution Agreement is amended to provide

as follows:

from

"During months 54 to 60 of temporary wastewater
treatment pursuant to this Agreement, the service fee
operations and maintenance costs for American shall be
calculated as if American were just another Industrial
Discharger, and classified as a Significant Industrial User.
Monthly sewer service charges shall be calculated per the
then-current Ordinance 67, Section 805.00, ’‘Industrial Waste
Charges.’ To exercise this second one-year option, American
shall notify Napa prior to the end of the 44th month."

4. Term. This Agreement shall be for a term of 48 months
the Effective Date.

a. Provided, however, the City will neither shut down
nor substantially reduce for at least 24 months after the
effective date, its current treatment operations; and

b. Provided, further, after 24 months from the
effective date, the City may withdraw from the use of NSD
facilities for treatment services, upon 180 days written
notice to NSD, given at any time during the Term hereof; and

c. Upon such withdrawal, NSD will pay to the City the
net balance owing for the value of its interest in NAC, as
reflected in the Payment Schedule on Exhibit "a."

5. Dispute Resolution. If either party believes that the

calculation of the actual cost of service in excess of $30,000 per

month for temporary treatment by NSD to the City is calculated

incorrectly, the party holding that belief shall provide written
notice thereof to the other party, stating the reasons therefor.

NSD and the City and their respective consulting engineering firms

shall negotiate in good faith and attempt to correct the
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calculation, 1f such correction is necessary. If NSD and the City
are unable to agree, then the parties’ respective engineering
firms shall select a mutually agreeable independent engineering
firm that will act as a Special Master to determine modifications.
The decision of the Special Master shall be final and binding upon
NSD and the City. The Special Master is not required to hold
formal hearings but must consult with NSD and the City, or their
respective enginéering firms. The costs and expenses of the
Special Master shall be borne equally by NSD and the City.

6. Notices. Any notices required to be made hereunder,
shall be deemed given if in writing and either personally
delivered or conveyed by registered or certified mail, return
receipt requested. If personally delivered, the notice shall be
deemed to have been given when delivered to the party to whom it
is addressed. If given by registered or certified mail, return
receipt requested, the same shall be deemed to have been given and
received on the first to occur of (a) actual receipt by any of the
address designated below as to the party to whom the notice is to
be sent, or (b) five (5) days after registered or certified mail,
return receipt requested, containing such notice or communication,
properly addressed with postage prepaid if deposited in the United
States mail. Such notice or communication shall be given to the
parties at the designated addresses below:

FOR NSD: John W. Stewart, P.E.
Napa Sanitation District
P.O. Box 2480
Napa, California 94559

With a copy to: L. Randolph Skidmore, Esq.
COOMBS & DUNLAP
. 1211 Division Street
Napa, California 94559

FOR THE CITY: City Manager
CITY OF AMERICAN CANYON
2185 Elliott Drive
American Canyon, California 94589
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With a copy to: William D. Ross, Esq.
ROSS & SCOTT
A Professional Corporatiocn
520 South Grand Avenue, Suite 300
Los Angeles, California 90071

7. General Provisions.

a. Entire Agreement. This Agreement constitutes the

entire agreement among the parties, and may not be amended
unless said amendment is reduced to writing and signed by
both the City and NSD.

b. Binding Fffect. This Agreement shall be binding
upon the parties’ respective successors, assigns, and
governing bodies.

c. Enforceability. The unenforceability in law of any
provision of this Agreement, shall not affect the
enforceability of the balance of this Agreement.

d. Attorneys’ Fees. If legal action is required to
either enforce or construe the terms of this Agreement, NSD
and the City agree to bear their own attorneys’ fees and
costs incurred therein.

e. Joint Preparation. It is agreed and understood by
the parties hereto, that each party has cooperated in the
drafting and preparation of this Agreement and that neither
party is to be deemed the party which prepared this Agreement
within the meaning of California Civil Code Section 1654.

f. Waiver. No waiver of any provision of this
Agreement shall be effective unless in writing and signed by
duly authorized representative of the party against whom
enforcement of a waiver is sought and refers expressly to
this section. No waiver of any right or remedy in respect of
any occurrence or event shall be deemed waiver of any right
or remedy in respect to any other occurrence or event.

g. No Third Party Beneficiary. The only parties to

this Agreement are NSD and the City and their successors in
interest or assignees. There are no third party
beneficiaries and this Agreement is not intended, and shall
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not be construed to benefit or be enforceable by any other
person whatsoever.

h. Applicable Law. This Agreement shall be construed
and enforced in accordance with the laws of the State of
California, and venue for any legal action brought by any
party with respect to this Agreement shall be the County of
Napa, State of California for state actions, unless otherwise
agreed by all parties involved in such legal action and the
Northern District of California for any federal actions,
unless otherwise agreed by all parties involved in such legal
action.

i. Cooperation In The Event Of Legal Challenge. 1In the -

event of any legal action instituted by a thirg party or
other governmental entity or official challenging the
validity or any provision of this Agreement, the parties
hereby agree to affirmatively cooperate in defending said
action, each party bearing its own attorneys’ fees and costs.

j. Assignment. Neither this Agreement, nor any duties
or obligations under this Agreement may be assigned by either
party without the prior written consent of the other, which
consent may not be unreasonably withheld.

k. Counterparts. This Agreement consisting of six (6)

pages is executed in two (2) duplicate originals, each of
which is deemed to be an original.
8. Dissolution Agreement in Full Force and Effect. This

Agreement implements Section 5 of the Dissolution Agreement.
Except as provided in this Agreement, all covenants, terms and
conditions contained in the Dissolution Agreement remain in full

force and effect.

Dated: June 27, 1994 By

WITNESS THE FOLLOWING SIGNATURES:

NAPA SANITATION DISTRICT

Ed Solohon, Chairman
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ATTEST:

2P P,

Dated: 6"£ ch"

ATTEST:

Aol '/{w iy

APPROVED AS TO FORM:

CITY OF AMERICAN CANYON

Richard J. "Mahanay, H;;E:i:;

C & D or N

By: L. Randolph Skidmore
ROSS & SCOTT, for the City

Aol

By: William D. Ross
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Date of

Payment

6/30/94
9/30/94
12/30/94
3/30/95
6/30/95
9/30/95
12/30/95
3/30/96
6/30/96
9/30/96
12/30/96
3/30/97
6/30/97
9/30/97
12/30/97
3/30/98
6/30/98

Proposed Payment Schedule

Amount aof
Payment

to City

500,000
90,000
90,000
30,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000

mmmmmmmmmmmm(ﬁmmmm

$1,5940, 000

Minimum Maintenance
Fee Pursuant to
Dissolution

Agreement

90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000
90,000

mmmmmmmmmmmmm«mmm

$1,440.000

Balance
Owing

$1.440,000
$1,350,000
$1,260,000
$1,170,000
$1,080,000

mmmmmmmmmmmm

990,000
900,000
810,000
720,000
630,000
540,000
450,000
360,000
270,000
180,000
90,000
0



